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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 

Producers  SS  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE  W/  OPTION  v.  5 


PAID  UP  OIL  AND  GAS  LEASE 

(No  Surface  Use)  — ~  '^I^im. 

THIS  LEASE  AGREEMENT  is  made  this  7th  day  of  March  ,  2011,  by  and  between  R.D.  Russell  and  wife  Shirley  Russell 

JJSSfS?*8!.18  5l?  FCT"a"df  g1™^  Fort  Worth  Texas  701 07  ,  as  Lessor,  and  CHESAPEAKE  EXPLORATION.  L.L.C..AN  OKLAHOMA  LIMITED  LIABILITY 
SSS^  ^X  1S49S|  0kahoma  Crt*  0k,ahoma  as  Lessee.  All  printed  portions  of  &  lease  were  prepared  by  the  party 

hereinabove  named  as  Lessee,  but  all  other  provisions  (including  the  completion  of  blank  spaces}  were  prepared  jointly  by  Lessor  and  Lessee 

land,  rrereiSSfSSSs^reS ^     COVenants  herein  contained- Lessor  n^eby  grants,  leases  and  lets  exclusively  to  Lessee  the  following  described 

J43  ACRES  OF  LAND,  MORE  OR  LESS.  BEING  BLOCK  104  .  LOTS  39  AND  40  OUT  OF  THE  CHAMBERLAIN  ARLINGTON 
HEIGHTS  2ND  FTLINC-  ADDITION  ,  AN  ADDITION  TO  THE  CITY  OF  FORT  WORTH.  TARRANT  COUNTY  TEXAS  ACCORDING  TO 
THAT  CERTAIN  PLAT  RECORDED  IN  VOLUME  63,  PAGE  40,  OF  THE  PLAT  RECORDS  OF  TARRANT  COUNTY,' TEXAS. 

in  the  county  of  TARRANT,  State  of  TEXAS,  containing  J43  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion, 
f  oth.e™sl  for      P"??6  **  exploring  for,  developing,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon  substances 
E2?£^SSf™  ^C-nciuding  geophys.cal/se.smic  operations).  The  term  'gas"  as  used  herein  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as 

well  as  hydrocarbon i  gases,  m  addition  to  the  above-descnbed  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter 
■    C  aI!  °,r  ad]acent  to  the  ab°ve-described  leased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus.  Lessor  agrees  to 

*\LT    s/^-UeSt  V  adldltona!  or  supplemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose  of  determining 
the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct  whether  actually  more  or  less. 

2.  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  Three  (3)  years  from  the  date  hereof,  and  for  as  long  thereafter  as 
oil  or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is  otherwise  maintained 
in  effect  pursuant  to  the  provisions  hereof. 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 
separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  Twenty  Five  Percent  (25)%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the 
weHhead  or  to  Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  wellhead 
market  pnce  then  prevailing  m  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for 
production  of  similar  grade  and  gravity;  (b)  for  gas  {including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  Twenty  Five  Percent  (25)% 
of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes  and  the  costs 
incurred  by  Lessee  in  delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
?£rU  fUL*  ■  P,revailin9  wellhead  market  price  paid  for  production  of  similar  quality  In  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field  then  in 
the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which 
Lessee  commences  rts  purchases  hereunder,  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled 
therewith  are  capable  of  either  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation  but 
such  well  or  wells  are  either  shut-in  or  production  there  torn  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying  quantities 
for  the  purpose  of  maintaining  this  lease.  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  there  from  is  not  being  sold  by  Lessee  then 
Lessee  shall  pay  shut-in  royalty  of  one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  depository  designated  below 
on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production  there 
from  is  not  being  sold  by  Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on 
the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production 
Lessee  s  failure  to  property  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  lessor's  address  above  or  its  successors, 
which  shall  beUssor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency  or  by 
check  or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor 
at  the  last  address  known  to  Lessee  shall  constitute  proper  payment  If  the  depository  should  liquidate  or  be  succeeded  by  another  institiition,  or  for  any  reason  fail  or  refuse 
to  accept  payment  hereunder,  Lessor  shall,  at  Lessee's  request  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 
payments. 

5.  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased 
premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production 
on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production.  If  at 
the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other 
operations  reasonably  calculated  to  obtain  or  restore  production  there  from,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as 
there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder 
Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances 
to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith  or  (b)  to  protect  the 
leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  anv 
additional  wells  except  as  expressly  provided  herein. 

6.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests  as  to  any  or  all 
depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The 
unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  1 0%  and  for  a  gas  well  or  a 
honzontel  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose 
of  the  foregoing,  the  terms  "oil  well"  and  "gas  well"  shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
prescnbed,  oil  well  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  1 00,000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  100  000  cubic 
feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing 
equipment;  and  the  term  "horizontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical 
component  thereof.  In  exercising  its  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooling 
Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production,  drilling  or 
reworking  operations  on  the  leased  premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the 
net  acreage  covered  by  this  lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  In  the  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern 
prescribed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority  In 
making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the 
leased  premises  is  included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
be  adjusted  accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may  terminate  the  unit  by  filing  of  record 
a  wntten  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

7.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
of  the  leased  premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 
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f  Lessee  releases  all  or  an  undivided  interest  in  Sslan  S,  0??n  1     Sha" thereupon  be  refe«*  °<  =»  oolioatons  tnerlalr  ™    "I™'6"  l"terest  in  a"  °r  am  =>• 

except  water  from  Lessors  wells  or  oonds  In  exSn^  f  ODErations-  fre*  of  cost,  any  oil  qas  waterTnrt/nr  ^  necessary  by  Lessee  to  discover  oroduce 
herem  shall  aDply  (al  to  the  entire  iea<S tlJmSl fa2S^°^  Dr0Cluc,n9  or  marke^3  *w  ne  feasS  SenS  °^rHsu£}STan«*  produced  on  the  leased  p?em,s2 
Other  lands  m  which  Lessor  now  or  4Ste^aSSf  1  al"ve-  notwithstandmg  any  Sa°  eieaS«r  nfh  '  th6rewTf1'  the  anci,la™  «9™  WSa 

wnt,ng.  Lessee  shall  bury  its  p.pelines  Sow  oSnaTS^1  *"*  *ghTS  ,n  the  v^  <*  ^eSeT^SSfr  SnSSSS '  "»"*™on  of  th,s  lease:  and  fb)  S 
orennses  or  other  lands  used  by  Lesse^uS wim^?  *  °"  CUlI,vated  ,ands  Ho  ^  shall  be  located  S  San  ?nnS?    ereWth  When  nested  oy  Lessor  ,r, 
now  on  the  leased  premises  or  such  othe Tan2  aSn  ,  ™  °  S  °?naem-  and  Lessee  *™  W  ™  «amafe  Ssed  bv  S  or  Dam  now  °"  *e  leasee 

equipment  and  matenals.  mduding  wel. cas  no  4  m  t2  iLX^'3  ^  300  gr0win9  therw  ™9Ll22?n2  ha^S  nSt   ?   ^  and  °ther  im^v^ents 

1 1    Lessee's  obligations  under  thlslSS'  StSf  1         orem.ses  or  such  other  lands  dunng  the  term  of S ■  LSn S         9M  31  3ny  time  t0  remove  ,ts  «wures 
Having  junsdiction  including  restdctions  or  trt  hS      e3?reSS  °r  'mD"ea-  sha!l  be  subject  to  all  apolicabte  |S«  n  £  ~  7      3  re3S0naDle  *™  thereafter 
Eduction  or  other  ooe^^^S^^IZSJ^  ^T^"  *  ^  3n0  ^  ^^^Sl^^^,Lar,a  °f  3ny  8°ve™ie*a,  authonty 

water,  eleariaty.  fuei.  access  or  easemlrS  or  at firf  5™,  UCh  '3WS'  rUleS-  re9uJa*™s  or  orders,  or  oy  nabifiS ^TofcS ^  When  dril,ino'  ^'"S 
otiton  a  satisfactory  market  for  f  o^faiCeV^f  ^  WeaWer  Conditi0^  war-  «6ota£  rebe  £ M^iSn^S  •rST"8;  ?Uloment  Serv,ces  *naten* 

™eS=--»*™ 

expiration  of  this  lease  Lessor he ^  ebv  aL^l  S  ^C^ered  by  thlS  lease  and  ™™™9  ail  or  a  portWo SShSJ any  D3rty  0ffer,ri9  t0  purchase  f™ 

m„;  a  ^  jwe  may  be  executed  in  counterparts,  each  of  whichl Adeemed ^o^^^^J^S3"9"^3"-  Wm8  ^  C°ndit'°ns  as  9ranted  for  this  iease 
DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowleda^        1  mT°h  1  ?9  °nly  constlIute  one  onginal 

that  Lessor  entered  imo  this  lease  without  duress  or  undue  influence  Z£o  rZt^  ^rZ  ^  ™dcrstands  that  these  lease  payments  and  terms  are  final  an<( 
acknowledges  that  no  representations  or  assurances  were  mztet "L^ZIZl nfT^  C0      S°  "P  ^  ^  <ta*«Bdi'«  on  mart<«  conditions.  ^ 

LESSOR  {WHETHER  ONE  OR  MORE) 


Signature 


Printed  Name 


Mgnarure 


Printed  Name 


ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  QF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the  _2_day  of  ^^vcjk 


STANLEY  SCOTT 
54^V      MY  COMMISSION  EXPIRES 


Zta  Resell 


Notary  Public.  State 
Notary's  name  (printed) 
Notary's  commission  expires 


•■  of  TaSas 
tedv' 


STATE  OF  TEXAS  acknowledgment 
COUNTY  OF  TARRANT  ^ 

This  instrument  was  acknowledged  before  me  on  the  ^J2_day  of  Mfy-y^      201 1  by 


^CSSS*  STANLEYSCOTT 

m  COMMISSION  EXPiRES 

tQft&ffi         F9biuaiy21, 2^3 


Notary  Public,  State  ft  Texas 
Notary's  name  (pnrtted) 
Notary's  commission  exDires 


